Torres company was founded in 1870 by Jaime Torres de Brochar, who soon became one of the best producers of exquisite wines sold all across Europe and later worldwide. Bodegas Torres (Miguel Torres SA) is a historical wine growing company located in Pacs, some 4 km from Vilafranca del Penedès in Catalonia, where the company now has its head office. Despite being a family run  company, today Torres is one of the largest wineries in Spain. Moreover, Torres wines are so famous that the company has subsidiaries almost in many European countries, mainly in Italy, France and Germany.

At the beginning of 2015 Torres began negotiations concerning potential acquisition of Whynotwine, an English private company that manufactures and distributes wine and cava both in stores and online with shipments abroad. Aside from producing fine wines, Whynotwine also hosts luxurious vineyard weddings, corporate events, winery tours and tastings and gourmet meals. This is a strength because their location offers something for everyone, even for those who do not particularly enjoy wine, and in recent years the spot has been becoming more and more popular among tourists.

In February, 2016, Torres as Purchaser and Whynotwine as Seller signed a Sale and Purchase Agreement (SPA) for the acquisition by Torres of 100 per cent of the shares of Whynotwine. The main terms and conditions of the SPA are the following:

· The price of the deal was set as a fixed price of $700 million, payment in cash at Closing; 
· The transaction was subject, as condition precedent, to the clearance by the relevant Anti-Trust authorities on or before 31st May 2016; 
· In order to prove Torres’s interest in acquiring the shares of Whynotwine, on the date of Signing Torres granted Whynotwine a loan for an amount of $20 million with the following conditions, inter alia:

· That on the date of Closing, this loan shall be converted into Whynotwine’ shares through an increase of its share capital.  
· Where the Closing could not take place following non performance or default of the Anti-Trust condition precedent, the loan becomes due and payable by Whynotwine to Torres not later than December 31st, 2016.  
· A break up fee of $20 million in liquidated damages was agreed by the parties should the Closing fail to occur on or before December 31st, 2016, due to the breach by any of the parties of their sale and purchase commitments. 
Although a due diligence of Whynotwine was completed by a prominent Spanish auditor before the signing, it seems that Torres somehow missed  Whynowine's possible financial difficulties. Recent financial data show that Whynotwine may even be pressed by its local lenders and suppliers to file for insolvency. Moreover, privale investigators of Torres later found out that Whynotwine still has $10 million of loan pending and there are some misunderstandings in Balance Sheet and Income Statement. 

During negotiations Whynotwine told Torres that they were ready to sell their shares only provided Torres then employs 60% of their current staff (some of them would need to reallocate to EU or stay in UK), but this was a gentleman agreement between the parties never added to any documentation yet publicaly announced by an authorised representative of Torres at the Signing with Whynotwine.

The loan of $20 million was transferred to Whynotwine's account in the beginning of March 2016, whereas Torres's private investigators revealed the  indebtedness of $10 million still pending in Audust 2016. The merger was cleared by anti-trust authorities in due time, and now Whynotwine is happy to complete the deal with the Closing, but Torres definitely feels like pulling out in the light of its latest findings. 

Both patries have waivered their arbitration clause choosing EU jurisdiction and UK courts for dispute resolution. 
